WOOLWORTH 
=■ CORPORATION 

C,i-0 l 

u,°n 



n 

9 


Q Q 


Annual Report 


FLORIDA STATE 
UNIVERSITY LfBRARfFF 

MAY 31 1995 


Tallahassee, Florida 



Wntilworth Corporation 


CONSOLIDATED STATISTICS IN BFtlEf 


$ in millions, except per-share amounts 

1993 

1992 

1991 

Revenues 

$ 9,626 

9,962 

9,914 

Operating (loss) profit 

$ (653) 

574 

53 

Repositioning/restructuring charges (pretax) 

i 558 


390 

Loss on disposition of Woolco stores (pretax) 

S 168 



Net (loss) income 

S (495) 

280 

(166) 

Per common share 

Net (loss) income 

$ (3.76) 

2.14 

(1.28) 

Dividends declared 

S 1.16 

1.12 

1.08 

Capital expenditures 

S 359 

327 

366 

Total assets 

1 4.593 

4,692 

4,618 

Shareholders’ equity 

$ 1,349 

2,059 

2,031 

Number of stores at year end 

8,368 

8,990 

8,386 


CORPORATE PROFILE 

Woolworth Corporation, headquartered 
in the landmark Woolworth Building 
in New York, is a large global retailer 
with stores and related support facilities 
in 22 countries on four continents — 
North America, Europe, Australia and 
Asia. The company, as of the close of 
its 1993 financial year, operated over 
7,400 specialty stores and more than 960 
general merchandise stores in more than 
40 formats in the United States, Canada, 
Mexico, Germany, England, Belgium, 
Luxembourg, the Netherlands, France, 
Spain, Italy, Australia and Hong Kong. 


The company traces its origins to 1879, 
with the development of Frank Winfield 
Woolworth’s first general merchandise 
store. In recent years, the company 
has aggressively expanded its specialty 
retailing operations, both at home and 
abroad, through the growth of existing 
formats, the creation of new chains and 
the acquisition of compatible specialty 
retail companies. 

Moving the company forward are its 
111,000 dedicated associates committed 
to providing quality merchandise at 
good value. 
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Report To Shareholders: 

Woohmrth Corporation's multi in 1993 reflected action* taken, 
eons is tent with its long-standing strategic priorities to rejbcm the company in 
ureas of its greatest strengths. We sharpened our emphasis 
specialty retailing through an aggressive program to reposition significant 
elements of our businesses. We uiso disposed of our W&qIcg chain 
of discount department stores in Canada. 

In addition, we moved ahead with impor¬ 
tant programs to strengthen our logistics 
processes, to emphasize customer service 
and to expand our most-promising 
specialty formats at home and abroad. 

The repositioning and the disposition of 
the Woolco chain significantly affected 
the year’s results, which were also 
negatively impacted by disappointing 
sales and heavy markdowns. For 1993, 
the company had a net loss, after special 
charges, of $495 million, or $3.76 
per share, compared to net income of 
$280 million, or $2.14 per share, for 
1992. The special charges were an after¬ 
tax loss of $104 million, or 79 cents per 
share, resulting from the disposition of 
the Woolco stores, and the after-tax 
repositioning charge of $347 million, or 
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$2.63 per share. Revenues for the year 
were also negatively affected by increased 
competitive pressures, sluggish consumer 
spending in the company’s lines of busi¬ 
ness, slower-than-anticipated economic 
growth in North America and recessions 
abroad. Revenues in 1993 decreased 
3.4 percent to $9,626 million from 
$9,962 million in the prior year. 

The repositioning program involved the 
closing of approximately 970 under- 
performing stores in the United States 
and Canada, and the converting of 
approximately 200 of those stores to the 
company’s more-profitable formats. 

We believe this program will enable us 
to better allocate assets and to accelerate 
the implementation of our strategic 
direction for Woolworth general mer¬ 
chandise and Kinney shoe stores. 

Under the repositioning, we reduced 
the size of the Woolworth chain in the 
United States by about one half, with the 
remaining stores being located principally 
in urban areas. We also pared down our 
Kinney shoe chain in the United States 
by about one third. 
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In Canada, as part of the repositioning, 
we closed and began to convert virtually 
all Woolworth stores to The Bargain! 
Shop low-priced family apparel and 
household merchandise stores. We also 
began the process of converting a number 
of specialty stores in various formats 

We have initiated a thorough review of the company's 
worldwide logistics processes to improve efficiencies and reduce 
costs in the global movement of merchandise, 

primarily to stores in our “Northern” 
group, which includes Northern 
Reflections women's casual apparel 
stores; Northern Traditions women's 
classic apparel stores, and Northern 
Getaway children's apparel shops. 

Underlining our commitment to specialty 
retailing, we divested ourselves of a 
significant general merchandise operation: 
the Woolco chain of discount department 
stores in Canada. We sold 122 of the 
142 Woolco stores and plan to convert 
to other formats or sell the stores not 
included in that transaction. We believe 
that the disposition of Woolco will allow 
us to focus our resources on the specialty 
businesses that provide the highest returns 
to our shareholders. 


SHARPENING LOGISTICS 

In our quest to become a low-cost, 
customer-driven organization, we initiated 
a thorough review of the company's 
worldwide logistics processes. This pro¬ 
gram underscores our recognition that 
logistics activities are a major component 
of our cost structure, and critical to our 
ability to serve our customers. 

Our objective in undertaking this program 
is to improve efficiencies and reduce costs 
in the global movement of merchandise. 
We believe that effective management of 
our logistics processes will keep our stores 
well-stocked with fresh and competitively 
priced merchandise, and will keep our 
customers returning to our stores. 

Although the logistics program has only 
recently begun, we have already identified 
important areas of opportunity. For 
example, we plan to increase our use of 
the company's overseas sourcing arm, 
Woolworth Overseas Corp. With offices 
in 10 countries, Woolworth Overseas 
Corp. gives our buyers access to the 
merchandise they need without having 
to pay commissions to third parties. 

We are also working on ways to make 
more-productive use of the space in our 
stores. By more efficiently scheduling 
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merchandise deliveries and improving 
stockroom technology, we expect to be 
able to reduce stockroom size, increase 
stockroom productivity and add to a 
store's selling area. This will enable us 
to offer wider and deeper assortments 
of merchandise to satisfy our customers. 

More-efficient distribution of merchandise 
to stores was also the impetus behind the 
opening of our newest distribution center, 
in Boenen, Germany. This 750,000- 
square-foot facility was set up especially 
to service our chain of Woolworth “mini" 
stores, which we are expanding through¬ 
out Germany. 

Fine-tuning our logistics processes will 
be complemented by ongoing programs 
to strengthen and refine our information 
gathering and processing network. In 
addition, we are continuing to stream- 

An important initiative for the company is to continue to expand 
it? most-popular formats across national borders. 

line and centralize certain support 
departments, such as accounting and real 
estate, so that we can more effectively 
deliver these and other services to our 
operating units. 

In all of our operations, programs have 
been created and implemented to 
improve the quality of customer service. 


Store associates are given special training 
about the items they sell to better help 
customers select the merchandise that is 
best for them. Other programs give store 
associates the power to make “on-the- 
spot" decisions to make each customer's 
shopping experience more positive. 
Approaches like these are reinforced by 
measures to reduce the rime store associ¬ 
ates spend on paper work and other 
activities that limit their availability to their 
customers. We are committed to these 
programs because the quality of customer 
service can, and does, make a difference. 


ClO&AL EXPANSION 

The global expansion of our most-popular 
formats continues to be an important 
initiative for the company. Our consider¬ 
able success at “exporting" formats across 
national borders reflects the wide appeal 
of our merchandising concepts as well 
as our responsiveness to the special needs 
of our local customers. We have, over 
the years, learned to “think globally, and 
act locally." 

Our international scope is considerable, 
and we can point with pride to our global 
Foot Locker operation, with over 1,800 
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stores in 13 countries on four continents. 

the first Champs Sports store, the first 

We have also moved across national 

Kids Foot Locker store and the first 

borders with our nearly 1,100 costume 

Carimar boutique in Mexico City. 

jewelry and accessories boutiques, known, 


in the United States, under such names as 

SPECIALTY OPERATIONS 

After Thoughts, Carimar and Accessory 


Lady; in Canada, as Reflexions, and, 

During 1993, we continued to expand 

in Germany, as Rubin. Another, more- 

our specialty operations by opening 

recent “export” has been our Northern 

or acquiring 834 new stores, among them 

Reflections women's casual apparel stores, 

93 Foot Locker stores; 104 Northern 

which have crossed the border from 

Reflections stores; 41 Lady Foot Locker 

Canada to the United States, giving us a 

stores; 76 Champs Sports stores, and 

total of over 400 of these popular stores. 

257 After Thoughts, Accessory Lady 

and other costume jewelry boutiques. 

During 1993, we continued our emphasis 

In addition, we added 20 more units to 

on global expansion with the opening 

our new World Foot Locker chain. This 

of the first Foot Locker store in Asia, 

will give us 22 of these large, high-volume 

in Hong Kong. The Foot Locker chain 

stores with athletic footwear and apparel 

also opened 41 more stores in Europe, 

offered in a dramatic setting. 

The global appeal of the merchandising concept plus our ability 

The steps we took during 1993 have 

to respond to local customer needs is at the heart of 

been consistent with our long-standing 

our success in "exporting" the Foot Locker format from the 

strategic priorities. They are: to restruc¬ 

United States to 1 2 other countries around the world. 

ture, reformat and revitalize businesses 

5 in Mexico, and 5 in Australia, as well 

which can meet the company's financial 

objectives within a reasonable time 

as 41 more in the United States. The 

span, and to redeploy assets away from 

popularity of Foot Locker around the 

those businesses which cannot; to 

world and the growing importance 

accelerate the expansion of successful 

of the Champs Sports and Northern 

specialty retail formats, and to develop 

Reflections formats in the United States 

new ones, and to acquire compatible 

and Canada, have reinforced our global 


commitment. This past year, we opened 
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specialty retailing companies. Our strate¬ 
gic priorities will continue to be the 
cornerstone of all of our future activities, 
including the continued expansion of 
our important specialty formats at home 
and abroad. 

Our strategic priorities, which have guided us in the past, will 
be the cornerstone of all our future activities. 

In 1994, we plan to open about 470 
stores, focusing on our Foot Locker, Lady 
Foot Locker, Champs Sports, After 
Thoughts and Northern Reflections for¬ 
mats. These openings also take into 
account the continued globalization of 
the Foot Locker chain. Early customer 
acceptance of our Foot Locker store in 
Hong Kong seems to indicate the poten¬ 
tial of the Asian market, and we intend 
to open more stores there in 1994. In 
addition, customer response to the Foot 
Locker chain in Mexico has encouraged 
us to consider its expansion to Central 
and South America. We expect to open 
nearly 50 Foot Locker stores outside the 
United States during 1994. 


THE MANAGEMENT TEAM 

The Board of Directors has elected 
Frank J. Marrella as Vice President- 
Logistics, a new position, and Laura T. 
Kirsner as Vice President and Controller. 
Ms. Kirsner succeeded Thomas E. Page, 
who retired. In addition, Edgar J. 

Swain was elected President and Chief 
Executive Officer of F.W. Woolworth 
Co., and Ronald J. Berens was elected 
President and Chief Executive Officer 
of Kinney Shoe Corporation, succeeding 
Harold C. Rowen, who was elected Vice 
Chairman of Kinney. 

This past year saw the retirement, as 
Chairman, of Harold E. Sells, having 
reached mandatory retirement age after 
48 years of valued sendee. We are most 
grateful that he will remain on the Board. 

Our thanks to Eugene J. Sullivan and 
John W. Lynn, both of whom retired 
from the Board, after having served 
with distinction. Mr. Lynn, a former 
Chairman of the company, was elected 
an honorary director. The Board also 
elected a distinguished new member, 
Philip H. Geier, Jr., Chairman of the 
Board, President and Chief Executive 
Officer of The Interpublic Group of 
Companies, Inc. We welcome Mr. Geier. 
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KfCENT IVENTS 

The company announced on March 30, 
1994, that as a result of allegations of 
accounting irregularities at the company, 
the Board of Directors, acting in 
accordance with the highest standards 
of corporate governance, appointed a 
Special Committee of outside directors to 
investigate these allegations. While that 
investigation is proceeding, Chairman of 
the Board and Chief Executive Officer 
William K. Lavm and Senior Vice 
President and Chief Financial Officer 

We value the dedication, support 
and hard work of our associates around the world, 
especially during these challenging times. 

Charles T. Young, while denying 
any wrongdoing, have voluntarily and 
temporarily stepped aside so that the 
business of the company may proceed 
without interruption. 

The Board of Directors named John 
W. Adams, long-time Woolworth 
Corporation director who has served 
as chairman of the Audit Committee, 
as the company s interim Chairman 
of the Board and Chief Executive 


JOHN W. ADAMS 

Chairman of the Board and 
Chief Executive Officer 

April 28, 1994 


Officer. Andrew P. Hines, an experienced 
financial executive from outside the com¬ 
pany, has been named interim Senior Vice 
President and Chief Financial Officer. 

The portion of the investigation that 
relates to the company's financial results 
has already been completed, and the 
company’s full-year and quarterly results 
for 1993 are included in the following 
pages. This information, confirmed by 
Price Waterhouse, the company’s 
independent accountants, should put to 
rest any concerns about the company’s 
financial results, and will allow us to 
focus all of our efforts on the day-to-day 
operations of our business. 

The remaining portion of the inves¬ 
tigation should be concluded in the 
near future. 

Clearly, these have been challenging 
times. We want to express appreciation 
for the support and hard work of the 
company’s associates around the world. 
We also value the confidence of our 
Board of Directors, shareholders, suppli¬ 
ers and landlords during this period of 
change, and look forward to an exciting 
and productive future. 



Fft£DERiC(t E , HEN NIG 

President and Chief 
Operating Officer 
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Management’s Discussion of Operating Results and Financial Condition 


RESUUT3 OF OPERATIONS 

The company recorded a net loss of S495 million in 1993 com¬ 
pared to net income of $280 million in 1992 and a net loss of 
$166 million in 1991. The 1993 loss includes a $347 million 
after-tax charge for a store-repositioning program announced 
in October 1993, and a $104 million after-tax charge for the 
disposition of the Woolco discount department store operations 
in Canada, The 1991 net loss included an after-tax restruc¬ 
turing charge of $250 million to reflect a store-redeployment 
program announced in January 1992, and an after-tax charge 
of $113 million to reflect the cumulative effect of a change in 
accounting for retiree benefits. 

Results of the stores included in the 1993 repositioning and 1991 
redeployment programs have been excluded from results of 
operations since the respective dates of the announcements of 
the programs. 

Restatement of I 993 quarterly results Based on a review 
initiated by a Special Committee of the Board of Directors, 
the company's unaudited quarterly results for the year ended 
January 29, 1994, have been restated to reflect corrections of 
gross margins and selling, general and administrative expenses 
and a decision to record in the third quarter the previously 
announced fourth quarter reversal of $145 million of the 
repositioning charge. The Special Committee is proceeding 
with an investigation of the events that resulted in the need 
to restate the quarterly results. That part of the investigation 
is expected to be completed in the near future. 

Reel ossification of certain items from repositioning 
charge to soiling, general and administrative expenses 

On March 3, 1994, the company issued a press release on its 
results for the year ended January 29, 1994, which included a 
breakdown of operating profit between operating profit before 
special items, the 1993 repositioning charge and the loss on 
disposition of Woolco stores. 

On April 28, 1994, accountants engaged by counsel for the 
Special Committee advised that certain components, aggre¬ 
gating $72 million, of the 1993 repositioning charge could be 
considered normal operating costs. The company reclassified 
this amount from the repositioning charge to selling, general 
and administrative expense. The financial information in this 
annual report reflects that change. 


The effect of this change is to reduce the third quarter repositioning 
charge from $630 million to $558 million and to correspondingly 
reduce full-year operating profit before special items from 
$145 million to $73 million. This reclassification has not 
changed the company's earnings per share, net income or share¬ 
holders' equity as previously reported for the year or any quarter. 

1991 Restructuring charge The 1991 after-tax restructuring 
charge of $250 million ($390 million on a pretax basis) reflected 
anticipated costs associated with a program to sell or close approx¬ 
imately 900 underperforming specialty and general merchandise 
stores in the United States. Two specialty divisions were discon¬ 
tinued in their entirety: Susie s, comprised of Susie’s and Sportelle 
womens apparel stores, and The Richman Brothers Company, 
comprised of Richman Brothers and Anderson-Little men's and 
women's apparel stores. 

The company converted nearly all stores of the Susie's division 
and a majority of stores of the Richman division to stores in other 
retail formats. In addition, the company closed or converted to 
other formats approximately 15 percent of the Kids Mart and 
Little Folk Shop infants' and children's apparel stores, 25 percent 
of the Kinney shoe stores and 8 percent of the Woolworth and 
Woolworth Express general merchandise stores. 

Stores included in the 1991 redeployment program generated 
revenues of $510 million and incurred operating losses of 
$64 million in 1991. The $390 million restructuring charge 
included non-cash asset and inventory writedowns of 
$114 million. Charges that result in cash payments were lease 
liabilities and other occupancy costs of $123 million; operating 
expenses during the shutdown period of $106 million, and 
severance and other personnel costs of $47 million. Cash 
expenditures of $206 million have been made through January 
29, 1994. The remaining reserve balance of $70 million is 
expected to be adequate to absorb all remaining liabilities, 
which consist primarily of lease obligations. This liability is 
expected to be funded over the next several years. 

1991 Repositioning charge Poor results in the company's 
North American operations in late 1992 and in 1993, which 
resulted from slower-than-antlcipated economic growth, sluggish 
consumer spending in the company's lines of business and 
increased competitive pressures prompted the company in 
October 1993 to identify approximately 970 additional stores 


for closing or conversion to other formats. The 1993 after-tax 
repositioning charge of $347 million ($558 million on a pretax 
basis) reflects the anticipated costs of dosing these underper¬ 
forming general merchandise and specialty stores in the United 
States and Canada. 

In the United States, the company closed about half (approxi¬ 
mately 400) of the Woolworth general merchandise stores and 
about one third (approximately 300) of the Kinney and 
Footquarters shoe stores. About 50 of these stores are expected 
to be converted to more-profitable formats, such as Northern 
Reflections, The Rx Place, World Foot Locker and various other 
athletic footwear and apparel formats. 

In Canada, the company closed approximately 130 general 
merchandise stores. This included all 120 Woolworth general 
merchandise stores, most of which will be converted to 
The Bargain! Shop concept. Additionally, approximately 110 
specialty stores have been closed, including three specialty 
formats in their entirety: Fredelle; Willow Ridge, and The Best 
of Times. Approximately 35 of the Canadian specialty stores 
will be converted to other formats, primarily those in the 
company's “Northern” group: Northern Reflections; Northern 
Traditions, and Northern Getaway 

Stores included in the 1993 repositioning program generated 
revenues of approximately $380 million and incurred operating 
losses of $36 million during the first half of 1993. During all 
of 1992, these stores generated revenues of approximately 
$880 million and incurred operating losses of $36 million. 

The $558 million pretax repositioning charge included non-cash 
asset and inventory writedowns of $197 million. Charges 
resulting in cash payments are lease liabilities and other occu¬ 
pancy costs of $245 million; operating expenses during the 
shutdown period of $88 million, and severance and other 
personnel costs of $28 million. Cash expenditures of $79 million 
have been made through January 29, 1994. The remaining 
reserve balance of $282 million is expected to be adequate to 
absorb all remaining liabilities, which consist primarily of lease 
liabilities, related occupancy costs and personnel costs. This 
liability is expected to be funded over the next several years. 

Disposition of Woolco On March 17, 1994, the company 
closed its transaction to sell 122 of 142 Woolco discount 
department stores in Canada to Wal-Mart Stores, Inc., subject 


to certain post-closing adjustments. The remaining 20 stores 
are being closed and will be sold or converted to other retail 
formats. A pretax charge of $168 million was recorded in 1993. 
The major components of the charge are estimated asset and 
inventory writedowns of $65 million, severance and other 
personnel costs of $30 million and a foreign currency translation 
loss of $48 million which had previously been recorded in the 
translation adjustment account in shareholders' equity. The dispo¬ 
sition of the Woolco chain is expected to generate net cash of 
approximately $200 million in 1994. 

The Woolco operation in Canada generated revenues of 
approximately $1.2 billion in 1993 and $1.3 billion in 1992. 
These stores also generated operating losses of S57 million 
in 1993 compared to operating profits of $10 million in 1992. 

SEGMENTS 

The company’s 8,368 stores are categorized into two segments: 
specialty and general merchandise. The names, along with brief 
descriptions of the formats included in the segments and certain 
operating statistics, can be found on pages 21 and 32. 


Revenues Revenues for 1993, 1992 and 1991 by principal 
geographic region, for both specialty and general merchandise 
segments, follow: 


in millions 

1995 

1992 

1991 

Specialty 

United States 

$ 3,760 

$ 3,500 

S 3,498 

Canada 

627 

682 

679 

Australia 

192 

204 

201 

Other foreign 

195 

179 

126 

Total specialty 

4,774 

4,565 

4,504 

General merchandise 

United States 

1,846 

2,179 

2,219 

Canada 

1,328 

1,496 

1,585 

Germany 

1,582 

1,643 

1,575 

Mexico 

104 

84 

37 

Total general merchandise 

4,860 

5,402 

5,416 

Corporate and intersegment 

(8) 

(5) 

(6) 

Total revenues 

$ 9,626 

S 9,962 

$ 9,914 


Prior years 7 Canadian general merchandise revenues have been reduced to eliminate 
intersegment licensee sales. 
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Specially store revenues increased 4.6 percent in 1993 principally 
as a result of store openings and the acquisition of the Accessory 
Lady costume jewelry chain in 1993. The increase from the 
addition of stores was partially offset by a 0.7 percent decrease 
in comparable store sales. Specialty store revenues in 1993 
were negatively impacted by the elimination of revenues gener¬ 
ated by stores included in the 1993 store-repositioning program. 
Revenues from more than 450 United States and Canadian 
specialty stores included in this program were excluded from 
revenues for the last four months of 1993. 

In 1993, specialty store revenues in the United States increased 
7.4 percent. Specialty store revenues in 1993 were negatively 
impacted by the elimination of revenues generated in the last four 
months of the year by 300 Kinney and Footquarters shoe 
stores included in the 1993 repositioning program. The resulting 
decrease in revenues was more than offset by a 0.6 percent 
increase in comparable store sales and revenues from stores opened 
or acquired in 1993: primarily Foot Locker, Lady Foot Locker, 
Northern Reflections, Champs Sports, After Thoughts and 
Accessory Lady stores. 

Specialty store revenues in Canada decreased 8.1 percent in 
1993 due to the elimination of revenues generated in the last 
four months of the year by stores included in the repositioning 
program, and a 3.6 percent decline in comparable store sales. 
These factors were partially offset by store openings, primarily 
in the company’s “Northern” apparel group. 

In 1992, specialty store revenues rose 1.4 percent due to store 
openings. This increase was partially offset by the closing of 
more than 800 specialty stores in the United States which were 
included in the 1991 store-redeployment program. 

General merchandise revenues decreased 10 percent in 1993 
and 0.3 percent in 1992. The 1993 decrease resulted from a 
0.9 percent comparable store sales decline and the elimination 
of revenues generated in the last four months of the year by 
stores included in the 1993 repositioning program. This program 
resulted in the closing of approximately 50 percent of the 
United States Woolworth stores and all of the Canadian 
Woolworth stores. Additionally, Canadian and German general 
merchandise revenues in 1993 and 1992 were negatively 
impacted by recessionary economic conditions in those countries. 


Changes in foreign currency exchange rates in 1993 negatively 
impacted the U.S. dollar value of German, Canadian and 
Australian revenues. If 1993 revenues from foreign subsidiaries 
had been translated at year-earlier rates, foreign revenues would 
have been $4,280 million compared to the $4,028 million 
reported, and total revenues would have been $9,878 million 
compared to the $9,626 million reported. 

Changes in foreign currency exchange rates in 1992 negatively 
impacted the U.S. dollar value of Canadian and Australian 
revenues, while positively impacting the U.S. dollar value of 
German revenues. However, the U.S. dollar value of total 
revenues in 1992 was not materially impacted by changes in 
foreign currency exchange rates. 

Operating results Operating results (before corporate expense, 
interest and income taxes) for 1993, 1992 and 1991 by principal 
geographic region, for both the specialty and general merchan¬ 
dise segments, follow: 


in millions 1993 1992 1991 


Specialty 

United States 

$ 147 

S 380 

S 269 

Canada 

(9) 

31 

31 

Australia 

6 

13 

6 

Other foreign 

(8) 

(6) 

6 

Repositioning/restructuring 

charges 

(155) 


(313) 

Total specialty 

(19) 

418 

(1) 

General merchandise 

United States f1) 

(104) 

61 

29 

Canada 

(61) 

16 

(22) 

Germany (2) 

93 

71 

121 

Mexico 

9 

8 

3 

Repositioning/restructuring 

charges 

(403) 


(77) 

Loss on disposition of 

Woolco stores 

(168) 



Total general merchandise 

(634) 

156 

54 

Total operating (fuss) profit 

S (653) 

$ 5 74 

$ 53 


Includes net gains on sates of real estate of $19 million in 1993 and $35 million in 1992. 
^ Includes net gains on safes of real estate of $46 million in 1993 and $ I million in 1992. 
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In 1993 the company recorded an operating loss of S653 million 
compared to operating profit of $574 million in 1992. Operating 
losses in 1993 included the $558 million charge for the store¬ 
repositioning program and the $168 million charge for the dispo¬ 
sition of the Woolco stores in Canada. Operating profit before 
the repositioning and Woolco charges decreased to $73 million 
in 1993 from $574 million in 1992. The 1993 operating results 
were also negatively impacted by disappointing sales and heavy 
markdowns, and increased losses during the first eight months of 
the year from stores later included in the repositioning program. 

Total operating profit increased to $574 million in 1992 from 
$53 million in 1991. Operating profit in 1991 included the 
$390 million restructuring charge. On a pre-restructuring-charge 
basis, 1991 operating profit was $443 million compared to 
$574 million in 1992. The increase in 1992 principally reflected 
the exclusion of approximately 900 unprofitable stores included 
in the 1991 redeployment program, and profit improvements in 
the company’s athletic footwear and apparel operations. 

Net gains on sales of real estate were $58 million in 1993, 

$30 million in 1992 and $3 million in 1991. Operating results 
included LIFO (last-in, first-out) credits of $4 million, 

$36 million and $25 million in 1993, 1992 and 1991, respectively. 

Specialty stores, after the repositioning charge, reported a total 
operating loss of $19 million in 1993 compared to operating 
profit of $418 million in 1992. Specialty store operating profits 
before the repositioning charge decreased to $136 million in 
1993 from $418 million in 1992. United States specialty store 
operating profit, after $109 million of the repositioning charge 
related to those stores, was $38 million in 1993 compared to 
$380 million in 1992. Canadian specialty operations, after 
$46 million of the repositioning charge, had an operating loss 
of $55 million in 1993, compared to operating profit of 
$31 million in 1992. United States and Canadian specialty 
operating results were also negatively impacted in 1993 by 
disappointing sales and heavy markdowns, and increased losses 
during the first eight months of the year from stores later 
included in the repositioning program. 


In 1992, total specialty store operating profit was $418 million 
compared to an operating loss of $1 million in 1991. The 1991 
loss included $313 million of the 1991 restructuring charge. 
Specialty store operating profit before the restructuring charge 
rose to $418 million in 1992 from $312 million in 1991, due to 
the elimination of unprofitable stores included in the 1991 
store-redeployment program, and profit improvements in the 
company’s athletic footwear and apparel operations. 

In 1993 there was no LIFO adjustment for specialty opera¬ 
tions, compared with LIFO credits of $39 million in 1992 and 
$32 million in 1991. 

Total general merchandise operations for 1993, after charges for 
the repositioning program and the disposition of Woolco, recorded 
an operating loss of $634 million compared with operating 
profit of $156 million in 1992. Total general merchandise oper¬ 
ating results for 1993, before the repositioning charge and the dis¬ 
position of Woolco, decreased to an operating loss of $63 million 
compared to an operating profit of $156 million in 1992. 

General merchandise operations in the United States, after 
$328 million of the repositioning charge related to those stores, 
recorded an operating loss of $432 million in 1993, compared 
to operating profit of $61 million in 1992. Canadian general 
merchandise operations, after $75 million of the repositioning 
charge and the $168 million charge for the disposition of 
Woolco stores, recorded an operating loss of $304 million in 
1993 compared to an operating profit of $16 million in 1992. 

In 1993, both Canadian and United States general merchandise 
operating results also were negatively impacted by comparable 
store sales declines and heavy markdowns, and increased losses 
during the first eight months of the year from stores later 
included in the repositioning program. United States general 
merchandise operating results included net gains on sales of 
real estate of $19 million in 1993 compared to $35 million in 
1992. German general merchandise operating profit included net 
gains on sales of real estate of $46 million in 1993 compared to 
$1 million in 1992. German operating results continue to be 
negatively impacted by that country’s recession. 
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In 1992, total general merchandise operating profit was 
$156 million compared to $54 million in 1991. Operating profit 
in 1991 included $77 million of the restructuring charge. 
Operating profit in 1991, before the restructuring charge, was 
$131 million. The 1992 improvement reflected real estate 
gains in the United States of $35 million compared to none in 
1991, and the elimination of unprofitable stores included in the 
1991 redeployment program. Also, 1992 Canadian general 
merchandise results reflected improved gross margins over 1991. 

United States general merchandise operating results included 
a LIFO credit of $4 million in 1993 and LIFO charges of 
$3 million in 1992 and $7 million in 1991. 

Changes in translation rates did not have a significant net effect 
on 1993 or 1992 operating profit comparisons. 

Foreign currency fluctuations Since more than 40 percent 
of the company’s revenues have been generated in currencies 
other than the U.S. dollar, the value of the U.S. dollar in relation 
to those currencies affects the consolidated results of operations. 

Following are the weighted-average foreign exchange rates used 
to translate results of significant operations into U.S. dollars: 


1993 1992 1991 


Canada 

.7714 

.8182 

.8740 

% change from prior year 

(5.7) 

(6.4) 

1.8 

Germany 

.6034 

.6423 

.6057 

% change from prior year 

(6.1) 

6.0 

(3.3) 

Australia 

.6812 

.7264 

.7766 

% change from prior year 

(6.2) 

(6-5) 

(0.6) 


Interest expense Weighted-average interest rates and debt 
levels follow: 



1993 

1992 

1991 

Weighted-average interest rate 
during the year: 

Short-term debt 

3.4% 

4.9 

6.6 

Long-term debt 

6.6% 

7.7 

8.3 

Total debt 

4.1% 

5.7 

6.9 

Short-term debt outstanding 
during the year (in millions): 

High 

$ 1,671 

1,402 

1,434 

Weighted average 

$ 1,295 

998 

1,072 

The increase in average short-term debt in 1993 resulted from 
higher average inventory levels during the year, a reduction 

in cash generated from operations, funding of 

reserves, 

capital 

expenditures and dividends. 




Interest expense for the past three years consisted of the following: 

in millions 

sm 

1992 

1991 

Interest on short-term debt 

$44 

$ 49 

$ 74 

Interest on long-term debt 

22 

29 

17 

Total interest on debt 

66 

78 

91 

Imputed interest on capital 
lease obligations 

6 

7 

8 

Imputed interest on repositioning/ 



restructuring reserves 

12 

9 


Interest income 

(5) 

(7) 

(12) 

Total interest expense 

1 79 

S 87 

S 87 


Despite increased debt levels, a decline in the overall interest 
rate environment since 1991 resulted in a decline in interest on 
debt since 1991. 
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Income taxes. At January 29, 1994, the company reported 
deferred tax assets of S3 81 million, which include $139 million of 
tax benefits related to estimated tax loss carryforwards arising 
from United States and Canadian operating losses in 1993 and a 
valuation allowance of $43 million. As such operating losses arose 
primarily from the repositioning program and the loss on dispo¬ 
sition of Woolco stores, the company expects to generate sufficient 
taxable income from its ongoing operations in these jurisdictions 
in the future to enable it to realize these deferred tax assets. 

LIQUIDITY AND CAPITAL RESOURCES 
Cash fl-pw Net cash provided by operating activities amounted 
to $124 million in 1993, $376 million in 1992 and $269 million 
in 1991. Cash provided by operating activities in 1993, 1992 
and 1991 was not adequate to fund investing activities and share¬ 
holder dividends. In 1993 and 1992, short-term debt increases 
of $369 million and $164 million, respectively, were utilized to 
supplement cash provided by operating activities. In 1991, the 
company issued $200 million of 8.5% 30-year debentures and 
sold $85 million of medium-term notes to supplement cash 
provided by operating activities. The proceeds from the sale 
of the medium-term notes were used to redeem the company's 
9% debentures in 1992. 

Short-term debt is used to finance seasonal increases in inventory 
levels. It may also be used in the future, as it has in the past, to 
fund capital expenditures and dividends. Depending on market 
conditions, additional long-term financing may also be utilized. 

At January 29, 1994, the company had short-term revolving 
credit facilities totaling $945 million with 33 banks. Such credit 
facilities, which peaked at $1.7 billion in November 1993, 
fluctuated during the year in relation to the company’s seasonal 
working capital requirements. These credit facilities, which were 
not drawn against during the year, were maintained as back-up 
for the company’s short-term debt, including commercial paper 
and money market borrowings. At January 29, 1994, $533 million 
of short-term debt was outstanding, leaving $412 million of 
such credit facilities available. 


In light of the investigation being conducted by the Special 
Committee of the Board of Directors, the company, subsequent 
to year end, ceased issuing commercial paper and began to draw 
down on its revolving credit facilities to refinance maturing 
short-term debt, finance its seasonal working capital require¬ 
ments, and, to the extent necessary, pay capital expenditures and 
dividends. If the current credit ratings on its commercial paper 
are confirmed, the company plans to reenter the commercial 
paper and short-term money markets. 

The existing short-term revolving credit facilities expire in 
June 1994. However, the company expects to have a new credit 
facility in place prior to such expiration date. Management 
expects this new credit facility will be adequate to finance its 
peak seasonal working capital requirements. 

Capital structure The company’s objective is to reduce its 
debt ratio to a level no greater than 60 percent of total capital¬ 
ization. For purposes of calculating debt to total capitalization, 
the company includes the present value of operating lease 
commitments as a component of debt. These commitments are 
the primary financing vehicle used to fund store expansion. 

The following table sets forth the components of the company’s 
capitalization: 


in millions 

wn 

1992 

1991 

Short-term debt 

$ 533 

S 164 


Long-term debt and 
capital lease obligations 

368 

393 

$ 546 

Present value of operating 
lease commitments 

2,131 

2,119 

1,820 

Total debt 

3,032 

2,676 

2,366 

% of capitalization 

69 

57 

54 

Shareholders’ equity 

1,349 

2,059 

2,031 

% of capitalization 

31 

43 

46 

Total capitalization 

S 4,381 

$ 4,735 

S 4,397 
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At January 29, 1994, total debt as a percentage of total capital¬ 
ization was 69 percent, compared to 57 percent a year earlier. 
Capital expenditures of approximately $225 million are 
planned for 1994, compared to actual capital expenditures of 
$359 million in 1993, 

Total debt increased $356 million in 1993, while shareholders’ 
equity decreased $710 million, primarily due to the 
$495 million loss and the declaration of shareholder dividends 
of $154 million. Shareholders’ equity was also negatively 
impacted by a $31 million non-cash, after-tax minimum 
pension liability adjustment resulting primarily from a change 
in the discount rate from 8.25 percent to 7.25 percent for 
United States pension obligations. This change was made 
to better reflect the current interest rate environment, as required 
by Financial Accounting Standard No. 87, “Employers’ 
Accounting for Pensions.” 

At January 30, 1993, total debt as a percentage of total capital¬ 
ization was 57 percent compared to 54 percent a year earlier. 
This increase was due primarily to a $299 million increase in the 
present value of operating leases. While retained earnings increased 
$133 million, shareholders’ equity was negatively impacted by a 
$125 million foreign currency translation adjustment. 

Credit racings The company’s debt ratings as of April 28, 
1994, and January 30, 1993, follow; 


Commercial Paper 

Current 

Prior 

Standard 8c Poor’s 

A-2 

A-l 

Moody’s Investors Service 

P2 

PI 

Duff 8c Phelps 

Duff 1- 

Duff 1 

Long-Term Debt 

Standard 8c Poor’s 

A- 

A 

Moody’s Investors Service 

Baal 

A-l 

Duff 8c Phelps 

BBB+ 

A+ 


Since January 30,1993, the company’s commercial paper and 
long-term debt were downgraded and the company currently is on 
credit watch by Standard 8c Poor’s and Moody’s Investors Service. 

Lower credit ratings will increase the interest rate the company 
pays on short-term debt and restrict access to lowest-cost capital 
markets. Higher investment-grade ratings will enable the 
company to reduce its financing costs. 

FINANCIAL OBJECTIVES 

Management is currently reassessing the company’s financial 
objectives in light of major changes in the composition of the 
company’s business and significant changes in competitive condi¬ 
tions in its principal lines of business. 
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Consolidated Statement of Operations Woo/worth Corporation 


in millions, except per-share amounts 

i 

1992 

1991 

Revenues, including revenues from leased departments of $90, $115 and $209 

£ 9,626 

8 9,962 

8 9,914 

Costs and Expenses 

Costs of sales 

6,747 

6,683 

6,684 

Selling, general and administrative expenses 

2,615 

2,501 

2,575 

Depreciation and amortization 

257 

254 

261 

Interest expense 

79 

87 

87 

Repositioning/restructuring charges 

558 


390 

Loss on disposition of Woolco stores 

168 




10,424 

9,525 

9,997 

(Loss) Income before Income Taxes and Cumulative Effect of Accounting Change 

(798) 

437 

(83) 

Income taxes 

(505) 

157 

(30) 

(Loss) income before cumulative effect of accounting change 

(495) 

280 

(53) 

Cumulative effect of change in method of accounting for 
postretirement benefits other than pensions 



(113) 

Net (Loss) Income 

S (495) 

$ 280 

8 (166) 

Net (loss) income per common share before cumulative effect of accounting change 

S (3.76) 

8 2.14 

8 (.41) 

Cumulative effect per common share of change in method of accounting for 
postretirement benefits other than pensions 



(.87) 

Net (Loss) Income Per Common Share 

8 (3.76) 

% 2.14 

$ (1.28) 


See Summary of Significant Accounting Policies on page 20 and Financial Review on pages 2 1 to 30. 
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Consolidated Balance Sheet 


Woolzvortk Corporation 


in millions 

>9 93 

1992 

1991 

AS5ETS 

Current Assets 

Cash and cash equivalents 

$ 57 

S 49 

$ 69 

Merchandise inventories 

1,579 

2,269 

2,152 

Other current assets 

858 

336 

369 


2,494 

2,654 

2,590 

Property and Equipment, net 

1,531 

1,626 

1,642 

Deferred Charges and Other Assets 

568 

412 

386 


$ 4,593 

$ 4,692 

$ 4,618 

LIABILITIES AND SHAREHOLDERS' EQUITY 

Current Liabilities 

Short-term debt 

S 533 

% 164 


Accounts payable 

862 

945 

$ 919 

Accrued liabilities 

654 

528 

552 

Current portion of long-term debt and obligations under capital leases 

32 

21 

121 


2,081 

1,658 

1,592 

Long-Term Debt and Obligations under Capital Leases 

336 

372 

425 

Deferred Taxes 

82 

105 

89 

Other Liabilities 

745 

498 

481 

Shareholders 1 Equity 

1,349 

2,059 

2,031 

Contingencies (Legal Proceedings) 


S 4,593 

S 4,692 

£ 4,618 


See Summary of Significant Accounting Policies on page 20 and Financial Review on pages 21 to 30. 


u 






























Consolidated Statement of Changes in Shareholders’ Equity Woolujorth Corporation 



ms 

1992 


1991 

shares in thousands, amounts in millions 

Shines 

Amount 

Shares 

Amount 

Shares 

Amount 

Preferred Stock 

$2.20 Series A Convertible Preferred, 

7 million shares authorized 

Outstanding at beginning of year 

121 

i i 

131 

$ i 

141 

S 1 

Converted during year 

(12) 

— 

(10) 

— 

(10) 

— 

Outstanding at end of year 

109 

1 

121 

1 

131 

1 

Common Stock and Paid-In Capital 

Par value S.01 per share, 500 million shares authorized 
Issued at beginning of year 

131,396 

267 

130,610 

251 

130,181 

241 

Issued upon conversion of preferred shares 

67 

— 

59 

— 

56 

— 

Issued under stock option and purchase plans 

463 

10 

727 

14 

373 

9 

Tax benefits related to stock option and purchase plans 


— 


2 


1 

Issued at end of year 

131,926 

277 

131,396 

267 

130,610 

251 

Common stock in treasury at beginning of year 

(93) 

(3) 

(268) 

(7) 

(516) 

(13) 

Acquired at cost 

(5) 

— 

(116) 

(4) 

(233) 

(6) 

Reissued under stock option and purchase plans 

95 

3 

291 

8 

481 

12 

Common stock in treasury at end of year 

(3) 

— 

(93) 

(3) 

(268) 

(7) 

Common stock outstanding and paid-in capital 
at end of year 

131,923 

277 

131,303 

264 

130,342 

244 

Retained Earnings 

Balance at beginning of year 


1,755 


1,622 


1,929 

Net (loss) income 


(495) 


280 


(166) 

Cash dividends declared 

Preferred stock 


_ 


_ 


_ 

Common stock 


(154) 


(147) 


(141) 

Balance at end of year 


1.106 


1,755 


1,622 

Shareholders* Equity before Adjustments 


1,384 


2,020 


1,867 

Foreign Currency Translation Adjustment 

Balance at beginning of year 


39 


164 


182 

Write-off due to disposition of Woolco stores 


48 





Effect of fluctuations in foreign currency translation rates 


(91) 


(125) 


(18) 

Balance at end of year 


(4) 


39 


164 

Minimum Pension Liability Adjustment 


(31) 





Total Shareholders* Equity 


S 1,349 


S 2,059 


$ 2,031 


See Summary of Significant Accounting Policies on page 20 and Financial Review on pages 21 to 30. 
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Consolidated Statement of Cash Flows Woolworth Corporation 


in millions 

1993 

1992 

1991 

From Operating Activities 

Net (loss) income 

$(495) 

S 280 

$ (166) 

Adjustments to reconcile net (loss) income to net cash provided by operating activities: 
Depreciation and amortization 

257 

254 

261 

Repositioning/restructuring charges 

558 


390 

Loss on disposition of Woolco stores 

168 



Cumulative effect of accounting change 



113 

Change in deferred taxes 

(300) 

93 

(96) 

Gain on sale of facilities 

(58) 

(30) 

(3) 

Change in assets and liabilities, net of acquisitions: 

Change in inventory 

661 

(191) 

(34) 

Change in accounts payable 

(70) 

52 

(12) 

Change in repositioning/restructuring reserves 

<188) 

50 

(215) 

Change in assets held for disposition 

(304) 

13 

(42) 

Other, net 

(105) 

(145) 

73 

Net cash provided by operating activities 

124 

376 

269 

From Investing Activities 

Proceeds from sales of facilities 

45 

67 

41 

Capital expenditures 

(359) 

(330) 

(359) 

Cost of acquisitions, net 

(19) 

(6) 

(39) 

Purchase of investments 

(19) 

(61) 

(18) 

Sale of investments 


39 


Net cash used in investing activities 

(352) 

(291) 

(375) 

From Financing Activities 

Increase in short-term debt 

369 

164 


Issuance of long-term debt 


34 

285 

Reduction in long-term debt 

U u) 

(174) 

(25) 

Reduction in capital lease obligations 

(7) 

(6) 

(9) 

Issuance of common stock 

13 

22 

21 

Purchase of treasury stock 

— 

(4) 

(6) 

Dividends paid 

(152) 

(145) 

(140) 

Net cash provided by (used in) financing activities 

207 

(109) 

126 

Effect of Exchange Rate Changes on Cash 

29 

4 

(1) 

Net Change in Cash and Cash Equivalents 

8 

(20) 

19 

Cash and Cash Equivalents at Beginning of Year 

49 

69 

50 

Cash and Cash Equivalents at End of Year 

S 57 

$ 49 

$ 69 


Certain prior-year amounts have been reclassified tor comparative purposes. 

See Summary of Significant Accounting Policies on page 20 and Financial Review on pages 21 to 30. 
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Management’s Report Report of Independent Accountants 

Woolworth Corporation 


The integrity and objectivity of the financial statements and other 
financial information presented in this annual report are the responsi¬ 
bility of management of the company. The financial statements have 
been prepared in conformity with generally accepted accounting 
principles and necessarily include amounts based on best estimates 
and the judgment of management. 

The company maintains internal accounting control systems and 
related policies and procedures designed to provide reasonable assur¬ 
ance that assets are safeguarded, that transactions are executed in 
accordance with management’s authorization and are properly 
recorded, and that accounting records may he relied upon for the 
preparation of financial statements and other financial information. 

The design, monitoring and revision of internal accounting control 
systems involve, among other things, management’s judgment with 
respect to the relative costs and expected benefits of specific control 
measures. The company also maintains an internal auditing function 
which evaluates and formally reports on the adequacy and effective¬ 
ness of internal accounting controls, policies and procedures. 

As discussed on page 6, a Special Committee of outside directors 
is investigating allegations of accounting irregularities. When such 
investigation is complete, management intends to consider the findings 
of the Special Committee as they may relate to internal accounting 
control systems and related policies and procedures as part of its 
ongoing refinement and updating of such policies. 

The company’s financial statements have been audited by Price 
Waterhouse, the company’s independent accountants, whose report, 
which follows, expresses their opinion with respect to the fairness 
of the presentation of the statements. 

The Audit Committee of the Board of Directors, which is composed 
solely of directors who are not officers or employees of the company, meets 
regularly with corporate management, the company’s internal auditors 
and legal counsel, and Price Waterhouse to review the activities of each 
and to satisfy itself that each is properly discharging its responsibility. In 
addition, the Audit Committee meets formally with Price Waterhouse, 
without management’s presence, to discuss the audit of the financial 
statements as well as other auditing and financial reporting matters. 



fOHN W, ft&AHS ANDREW P, H!NH 

Chairman of the Board Senior Vice President 

and Chief Executive Officer and Chief Financial Officer 

April 28, 1994 


Price Haterfiou.se 

1177 Avenue of the Americas 
New York, New York 

To the Board of Directors 
and Shareholders of 
Woolworth Corporation 

In our opinion, the financial statements appearing on pages 15 
through 30 of this report present fairly, m all material respects, the 
financial position of Woolworth Corporation and its consolidated 
subsidiaries at January 29, 1994, January 30, 1993, and January 25, 
1992, and the results of their operations and their cash flows for the 
years then ended, in conformity with generally accepted accounting 
principles. These financial statements are the responsibility of the 
Company’s management; our responsibility is to express an opinion 
on these financial statements based on our audits. We conducted our 
audits of these statements in accordance with generally accepted 
auditing standards which require that we plan and perform the audit 
to obtain reasonable assurance about whether the financial state¬ 
ments arc free of material misstatement. An audit includes exam¬ 
ining, on a test basis, evidence supporting the amounts and disclosures 
in the financial statements, assessing the accounting principles used and 
significant estimates made by management, and evaluating the overall 
financial statement presentation. We believe that our audits provide a 
reasonable basis for the opinion expressed above. 

As discussed on page 22, in 1991 the Company changed its method 
of determining retail price indices used in the valuation of certain 
LIFO inventories. Also in 1991, as discussed on page 28, the 
Company adopted Statement of Financial Accounting Standards 
No. 106, “Employers’ Accounting for Postretirement Benefits Other 
Than Pensions.” 

LXj 

PR(CE WATERHOUSE 

March 2, 1994, except as to the Subsequent Events 

note on page 30, which is as of March 17, 1994for the Sale of 

Woo/co, and as of April 25, 1994for Legal Proceedings 
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Summary of Significant Accounting Policies Woolworth Corporation 


CONSOLIDATION 

The consolidated financial statements include the accounts of 
Woolworth Corporation and all wholly owned domestic and 
foreign subsidiaries. 

REPORTING TEAR 

The reporting period for all subsidiaries is a 52/53-week reporting 
period ending on the last Saturday in January, with the excep¬ 
tion of the European and Mexican operations which have a 
reporting year ending on December 31. The 1993 and 1991 
reporting years represent the 52 weeks ended January 29, 1994, 
and January 25, 1992, respectively. The 1992 reporting year 
represents the 53 weeks ended January 30, 1993. 

MERCHANDISE INVENTORIES 

Inventories are valued at the lower of cost or market using the 
retail method for merchandise in stores and distribution centers. 
Cost is determined on the last-in, first-out (LIFO) basis for 
most domestic inventories, and the first-in, first-out (FIFO) basis 
for foreign inventories. 

PROPERTY AND EQUIPMENT 

Significant additions and improvements to property and equip¬ 
ment are capitalized. Maintenance and repairs are charged to 
current operations as incurred. 

DEPRECIATION AND AMORTISATION 
Owned property and equipment are depreciated on a straight- 
line basis over the estimated useful lives of the assets: 25-to-45 
years for buildings and 3-to-10 years for furniture, fixtures and 
equipment. Leased property and equipment under capital leases 
and improvements to leased premises are amortized on a straight- 
line basis over the lesser of the life of the asset or the remaining 
term of the lease. 


GOODWILL 

Excess purchase price over fair value of assets acquired is amor¬ 
tized on a straight-line basis over periods not exceeding 40 years. 

STORE PREOPENING COSTS 

Store preopening costs are charged to expense in the year 
incurred. 

LEASES ON CLOSED FACILITIES 

Estimated future costs of leases on closed facilities are recognized 
in the period in which the determination to close is made. These 
costs represent the present value of anticipated expenditures for 
rents, real estate taxes and other occupancy costs, reduced by the 
present value of estimated income from subtenant leases. 

ACCOUNTING CHANGES 

During 1991, the company adopted Statements of Financial 
Accounting Standards No. 106, “Employers’ Accounting for 
Postretirement Benefits Other Than Pensions” (FAS 106) and 
No. 109, “Accounting for Income Taxes” (FAS 109) and 
changed its method of determining retail price indices used in 
the valuation of LIFO inventories for substantially all of its 
domestic specialty operations. 
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Financial Review Woolvjorth Corporation 


The company’s business segments consist of specialty and general merchandise retail operations. Store names, descriptions and 


count under each segment can be found on page 32. 

REVENUES 

in millions S 993 1992 

1991 

OPERATING RESULTS 

in millions 

1993 

1992 

1991 

Specialty 

$ 4,774 

S 4,565 

$ 4,504 

Specialty 



S (19) 

$418 

l (i) 

% change from prior year 

4.6 

1.4 

7.8 

General merchandise 


(634) 

156 

54 

General merchandise 

4,860 

5,402 

5,416 

Total operating results 


(653) 

574 

53 

% change from prior year 

(10.0) 

(0.3) 

(3.6) 

Corporate expense 


(66)* 

(50) 

(49) 

Corporate and intersegment 

(8) 

(5) 

(6) 

Interest expense 


(79) 

(87) 

(87) 


3 9,626 

$ 9,962 

$ 9,914 

(Loss) income before income 




% change from prior vear 

(3.4) 

0.5 

1.3 

taxes and cumulative effect of 








accounting change 


S (798) 

S 437 

$ (83) 

Certain prior-year amounts have been reclassified Por comparative purposes, 












1 includes !| 15 million iar the write-down of goodwill. 




Depreciation and 


Capital 







Amortization 


Expenditures 



Total Assets 


in millions 

1993 

1992 

1991 

1993 

1992 

1991 

1993 

1992 

1991 

Specialty 

$ 145 

$ 134 

$ 137 

S 198 

1185 

$229 

£ 2,094 

$ 2,179 

$ 2,049 

General merchandise 

100 

108 

109 

144 

124 

123 

2,295 

2,364 

2,424 

Corporate 

12 

12 

15 

17 

18 

14 

204 

149 

145 


S 257 

$254 

$261 

$359 

$ 327 

$366 

$ 4,593 

£ 4,692 

*4,618 

Revenues, operating results and total assets by geographic area follow: 








Revenues 


Operating Results 


Total Assets 


in millions 

1993 

1992 

1991 

1993 

1992 

1991 

1993 

1992 

1991 

United States 

$ 5,598 

$ 5,674 

$ 5,711 

S (394) 

$ 441 

$ (92) 

$ 2,509 

$ 2,527 

$ 2,466 

Canada 

1,955 

2,178 

2,264 

(359) 

47 

9 

814 

954 

957 

Europe 

1,763 

1,814 

1,699 

87 

65 

127 

1,094 

1,033 

1,043 

Australia 

192 

204 

201 

6 

13 

6 

106 

122 

121 

Mexico 

118 

92 

39 

7 

8 

3 

70 

56 

31 


S 9,626 

$ 9,962 

$ 9,914 

S (653) 

$574 

$ 53 

S 4,593 

$ 4,692 

$ 4,618 
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RE POSITIONING/RESTRUCTURING CHARGES 
The company recorded charges of $558 million in 1993 and 
$390 million in 1991 to reflect the anticipated costs associated 
with programs to sell or close underperforming specialty and 
general merchandise stores in the United States and Canada. 
Included in the charges were asset and inventory writedowns, lease 
liabilities and other occupancy costs, operating expenses during 
the shutdown period, and severance and other personnel costs. 

DISPOSITION OF WOOLCO STORES 
On January 14, 1994, the company announced an agreement 
to sell to Wal-Mart Stores, Inc. approximately 120 of its 142 
Woolco stores in Canada. The remaining Woolco stores are 
being closed and will be sold or converted to other retail 
formats. In connection with the disposition, the company 
recorded a pretax charge of $168 million. The assets related to 
the Woolco operations at January 29, 1994, are reflected in 
assets held for disposition, a component of other current assets. 
The transaction closed on March 17, 1994. 

MERCHANDISE INVENTORIES 


in millions 


1992 

1991 

LIFO inventories 

$ 814 

S 1,106 

$ 1,023 

FIFO inventories 

765 

1,163 

1,129 

Total merchandise inventories 

S 1,579 

$ 2,269 

% 2,152 

Excess of current cost (FIFO) 
over stated LIFO cost 

S 106 

$ 123 

$ 159 


In 1991, the company changed its method of determining retail 
price indices used in the valuation of LIFO inventories for 
substantially all of its domestic specialty operations. Prior to 
1991, the company used the United States Department of 
Labor's Department Store Index to measure inflation in retail 
prices. In 1991, the company began using internally developed 
retail price indices to measure such inflation in its domestic 
specialty operations. The company believes the use of internal 
indices better measures the impact of inflation on the price of 
merchandise sold in its specialty stores. 


OTHER CURRENT ASSETS 


in millions 

1991 

1992 

1991 

Assets held for disposition 

$327 

$ 29 

$ 42 

Net receivables 

283 

219 

162 

Deferred taxes 

174 

11 

96 

Operating supplies 

74 

77 

69 


S 858 

$336 

$369 

property AND EOUIPMENT 



in millions 

1993 

1992 

1991 

Land 

$ 161 

$ 152 

$ 158 

Buildings 

Owned 

769 

796 

799 

Leased 

59 

75 

84 

Furniture, fixtures and equipment 



Owned 

1,167 

1,239 

1,190 

Leased 

14 

10 

13 


2,170 

2,272 

2,244 

Less accumulated depreciation 
and amortization 

972 

1,022 

980 


1,198 

1,250 

1,264 

Alterations to leased and owned 
buildings, less amortization 

333 

376 

378 


i 1,531 

$ 1,626 

$ 1,642 

DEFERRED CHARGES AND OTHER ASSETS 


in millions 

1993 

1992 

1991 

Deferred taxes 

$207 

$ 88 

$ 79 

Goodwill 

116 

136 

162 

Other 

245 

188 

145 


$568 

£412 

$386 


22 
































SHORT-TERM DEBT 

The components of short-term debt at year end are as follows: 


in millions 

ms 

1992 

1991 

Commercial paper 

$431 

$100 


Bank loans 

102 

64 



$533 

$164 


Average interest rate on 




year-end balance 

3.2 W 

2.95% 



At January 25, 1992, the company had no short-term debt 
outstanding. 

Unused lines of credit in support of commercial paper and short¬ 
term bank borrowings at January 29, 1994, totaled $412 million, 
of which domestic credit lines totaled $59 million and foreign 
credit lines totaled $353 million. The company has revolving 
credit agreements in the United States with 33 lending institu¬ 
tions to support its short-term debt. The company also has 
informal agreements with certain banks in the United States, 
Canada and Germany. Facility fees paid under the United States 
agreements ranged between 0.125% and 0.25% of credit lines. 

In the normal course of business, the company enters into trans¬ 
actions intended to minimize the risk of an increase in interest 
rates associated with short-term debt. At January 29, 1994, the 
company had outstanding interest-rate swap agreements with 
an aggregate notional amount of $100 million which fix the 
company's interest rate from February through December 1994. 
The company estimates this rate will be approximately 4.0%. 
The interest rate differential to be received or paid is recognized 
over the life of each agreement as an adjustment to interest 
expense. The company does not anticipate any credit losses 
related to these instruments. 

ACCRUED LIABILITIES 


in millions 

1993 

1992 

1991 

Repositioning/restructuring 

$158 

$ 52 

$ 93 

Taxes other than income taxes 

92 

98 

102 

Compensation 

81 

98 

99 

Woolco disposition 

56 



Income taxes payable 

12 

70 

18 

Other 

255 

210 

240 


$ 654 

$528 

$552 


LONG-TERM DEBT AND 
CAPITAL LEASE OBUGATH3NS 

Following is a summary of long-term debt and capital lease 
obligations: 


in millions 

1993 

1992 

1991 

8.5% debentures payable 2022 

$ 200 

$200 

$200 

5.9% to 7.43% medium-term 
notes payable through 1999 

55 

65 

85 

3.75% to 10.5% mortgage 
obligations on real estate 
payable through 2013 

27 

33 

42 

Commercial paper 

25 

25 


9% sinking fund debentures 



85 

10% Canadian sinking fund 
debentures 



37 

7.375% sinking fund debentures 



29 

Other 

11 

13 

2 

Total long-term debt 

318 

336 

480 

Capital lease obligations 

50 

57 

66 


368 

393 

546 

Less current portion 

32 

21 

121 


$336 

$372 

$425 


The 7.375%, 9% and 10% sinking fund debentures were 
redeemed during 1992. 

In October 1992, the company entered into a $200 million, five- 
year swap agreement which effectively converted the interest 
rate on its 8.5% debentures to a floating rate equal to six-month 
LIBOR plus 3.05%. The interest rate on the debentures was 
6.38% in 1993 and 6.175% from inception of the swap through 
the end of 1992. 

The $25 million of commercial paper has been classified as long¬ 
term debt in accordance with the company’s intention to continue 
to refinance this obligation on a long-term basis. The company 
has interest-rate swap agreements, maturing 1994 to 1996, under 
which the variable rate of interest on this commercial paper is 
converted to fixed rates. The Company estimates these rates 
will range from 4.6% to 5.9%. This commercial paper is also 
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supported by a revolving credit facility with amounts and maturities 
matching the swaps. The company pays an annual commitment 
fee of 0.1875% of the outstanding credit line. 


Maturities and sinking fund requirements of long-term debt and 
minimum rent payments under capital leases in future periods are: 


in millions 

Long-term 

debt 

Capital 

leases 

Total 

1994 

$ 27 

$ 10 

$ 37 

1995 

21 

10 

31 

1996 

20 

10 

30 

1997 

14 

9 

23 

1998 

18 

11 

29 

Thereafter 

218 

29 

247 


318 

79 

397 

Less: Imputed interest 


24 

24 

Executory expenses 


5 

5 

Current portion 

27 

5 

32 


8 291 

$ 45 

S 336 


LEASES 

The company is obligated under capital and operating leases 
for a major portion of its store properties. Some of the store 
leases contain purchase options or renewal options with varying 
terms and conditions. Management expects that in the normal 
course of business, expiring leases will generally be renewed or 
replaced by leases on other premises. Certain leases provide for 
additional rent payments based on a percentage of store sales. 
Rent expense consists of the following: 


in millions 

1993 

1992 

1991 

Minimum rent 

S 630 

$ 597 

$577 

Contingent rent based on sales 




Operating leases 

57 

61 

64 

Capital leases 

3 

4 

5 

Sublease income 

(20) 

(23) 

(35) 

Total rent expense 

S 670 

S 639 

S 611 


Future minimum rents under noncancelable operating leases are: 


in millions 


1994 

$ 473 

1995 

446 

1996 

409 

1997 

376 

1998 

328 

Thereafter 

940 

Total operating lease commitments 

$ 2,972 

Present value of operating lease commitments 

$2,131 


The aggregate minimum annual rents set forth above have not 
been reduced by minimum sublease income of $7 million due in 
the future under noncancelable subleases. 

OTHER LIABILITIES 


in millions 

1993 

1992 

1991 

Postretirement benefits 

$460 

$354 

$332 

Repositioning/restructuring 

194 

113 

122 

Other 

91 

31 

27 


S 745 

$498 

$481 


FINANCIAL INSTRUMENTS 

Differences between the carrying amount and fair value of the 
company’s short-term financial instruments and foreign exchange 
contracts, on an individual and aggregate basis, are immaterial. 
Quoted market prices for the same or similar instruments were used 
to determine fair value of long-term investments, long-term debt, 
foreign exchange contracts and interest rate swaps. Discounted 
cash flow analyses were used to determine the fair value of long-term 
receivables and mortgages because quoted market prices on these 
instruments were unavailable. In addition, the company assumed 
that cash and cash equivalents, other current receivables and short¬ 
term debt approximated fair value because of their short-term nature. 
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The estimated fair values of certain financial instruments are 


as follows: 

4993 


1992 


in millions 

Carrying 

Amount 

Fair 

Value 

Carrying 

Amount 

Fair 

Value 

Long-term 

investments 

' 47 

52 

40 

29 

Notes and other 
receivables 

f. 13 

13 

11 

11 

Long-term debt 

$ (318) 

1348) 

(336) 

(353) 

Interest rate swaps 

i 

2 


(3) 


The company enters into forward foreign exchange contracts, 
in the normal course of business, to hedge portions of inventory 
purchases denominated in currencies other than the functional 
currency of the contracting subsidiary. Additionally, the company 
routinely uses forward foreign exchange contracts to selectively 
hedge intercompany transactions and net investment in the 
company’s subsidiaries outside the United States. Determination 
of hedge activity is based upon market conditions, magnitude 
of inventory commitments and perceived risks. 

Unrealized and realized gains and losses on forward foreign 
exchange contracts related to inventory purchases are deferred 
and included in the cost of the inventory. Realized and unreal¬ 
ized gains and losses that result from hedges of net investment 
are included in the foreign currency translation adjustment 
account, a component of shareholders’ equity. 

The following table presents gross forward foreign exchange 
commitments, by currency and type, at January 29, 1994: 


in millions of U.5. dollars 

Buy 

Sell 

Inventory purchases: 

Canadian dollar 


254 

German mark 


11 

Other currencies 

5 

12 

Intercompany: 

Canadian dollar 

364 

33 

German mark 

133 


Other currencies 


1 


These contracts all mature in one year or less. 

The impact of foreign currency hedging has not been significant 
to the results of operations. 


FOREIGN CURRENCY TRANSLATION ADJUSTMENT 

Shown below is an analysis of the translation adjustment 
included in shareholders’ equity: 


in millions 

1 991 

1992 

1991 

Germany 

$ 131 

S 175 

S 211 

Canada 

m 

(94) 

(21) 

Australia 

(24) 

(28) 

(18) 

Mexico 

02) 

(12) 

(12) 

Other 

(16) 

(2) 

4 

Total foreign currency 
translation adjustment 

3 (4) 

S 39 

$ 164 


TAXES ON INCOME 

In 1991, the company adopted Statement of Financial Accounting 
Standards No. 109, “Accounting for Income Taxes” (FAS 109). 
Under FAS 109, the deferred tax provision is determined under 
the liability method, whereby deferred tax assets and liabilities 
are recognized based on differences between financial statement 
and tax bases of assets and liabilities using presently enacted 
tax rates. Adoption of FAS 109 did not have a material effect on 
results of operations. 

Following are the domestic and foreign components of pretax 
(loss) income: 


in millions 

1993 

1992 

1991 

United States 

S (518) 

$376 

$(161) 

Foreign 

(280) 

61 

78 

Total pretax (loss) income 

S (798) 

$437 

$ (83) 
































The income tax (benefit) provision consists of the following: 


in millions 

m3 

1992 

1991 

Current: 

Federal 

$ (39) 

$ 41 

$ 18 

State and local 

2 

9 

11 

Foreign 

17 

6 

22 

Total current tax (benefit) provision 

(20) 

56 

51 

Deferred: 

Federal 

(144) 

66 

(80) 

State and local 

(13) 

13 

(17) 

Foreign 

(126) 

22 

16 

Total deferred tax 
(benefit) provision 

(283) 

101 

(81) 

Total income tax 
(benefit) provision 

S (303) 

$157 

$ (30) 


Provision has been made in the accompanying consolidated 
statement of operations for additional income taxes applicable 
to dividends received or expected to be received from foreign 
subsidiaries. The amount of unremitted earnings of foreign 
subsidiaries, for which no such tax is provided and which 
is considered to be permanently reinvested in the subsidiaries, 
totaled $454 million at January 29, 1994. If such earnings 
had not been considered permanently reinvested, approximately 
$36 million of deferred income taxes, consisting primarily of 
foreign withholding taxes, would have been provided. Such taxes, 
if ultimately paid, might be recoverable as foreign tax credits. 

A reconciliation of the significant differences between the 
effective income tax rate and the federal statutory rate on pretax 
(loss) income follows: 



1993 

1992 

1991 

Statutory federal income tax rate 

(35.0)% 

34.0% 

(34.0)% 

State and local income taxes, net 
of federal tax (expense) benefit 

(0.9) 

3.3 

, (5-3) 

Foreign income taxed at 
varying rates 

(2.8) 

1.2 

3.5 

Targeted jobs tax credit 

(0.2) 

(0.4) 

(2.1) 

Other items, net 

1.0 

(2.1) 

1,8 

Effective income tax rate 

(37.9)% 

36.0% 

(36.1)% 


Items that gave rise to significant portions of the deferred tax 
accounts are as follows: 


in millions 

1993 

(992 

1991 

Deferred tax assets: 

Repositioning/restructuring 

charges 

$ 201 

$ 92 

$140 

Tax loss carryforwards 

139 



Employee benefits 

98 

83 

75 

Woolco disposition 

51 



Minimum pension liability 
adjustment 

18 



Leases 

— 

7 

11 

Other 

45 

20 

26 

Valuation allowance 

(43) 




$ 509 

$202 

$252 

Deferred tax liabilities: 

Property and equipment 

$ 111 

$133 

$120 

Inventories 

54 

38 

19 

Other 

55 

47 

33 


t 220 

$218 

$172 

Net deferred tax (asset) liability 

S (289) 

3 16 

$ (80) 

Included in: 

Other current assets 

$ (174) 

$ (11) 

$ (96) 

Deferred charges and other assets 

(207) 

(88) 

(79) 

Accrued liabilities 

10 

10 

6 

Deferred taxes 

82 

105 

89 


£ (289) 

$ 16 

$ (80) 


The company has recorded a valuation allowance of $43 million, 
primarily related to state taxes, to reduce its deferred tax assets in the 
United States and Canada to their estimated net realizable value. 

Estimated Canadian pretax operating loss carryforwards of 
$116 million expire in 2000. Estimated United States pretax 
operating loss carryforwards of $235 million expire in 2008. 











































PENSION PLANS 

The company has defined benefit pension plans covering most 
of its employees. Benefits generally are based on years of service 
and career-average compensation. Plans are funded in accordance 
with the provisions of the laws of the countries where the plans 
are in effect. 

Plan assets consist primarily of stocks, bonds and temporary 
investments. The weighted-average assumed long-term rate 
of return on plan assets was 10% in each of 1993, 1992 and 
1991. The projected benefit obligation was determined using 
a weighted-average discount rate of 7.3% in 1993, 8.1% in 
1992 and 8.4% in 1991, and a weighted-average assumed rate 


The following table sets forth the plans' funded status and amounts recognized in the consolidated balance sheet: 

ml 1992 1991 


in millions 

Awts 

Exceed 

ABO 

ABO 

Exceeds 

Asset* 

Assets 

Exceed 

ABO 

ABO 

Exceeds 

Assets 

Assets 

Exceed 

ABO 

ABO 

Exceeds 

Assets 

Actuarial present value of obligations: 

Vested 

$ 17 

$ 914 

$ 15 

$ 775 

S 628 

S 121 

Nonvested 

1 

15 

— 

21 

16 

2 

Accumulated benefit obligation (ABO) 

18 

929 

15 

796 

644 

123 

Plus: obligation for future salary increases 

1 

55 

— 

59 

50 

12 

Projected benefit obligation (PBO) 

19 

984 

15 

855 

694 

135 

Plan assets at fair value 

23 

668 

21 

632 

650 


Amount of plan assets over (under) PBO 

4 

(316) 

6 

(223) 

(44) 

(135) 

Unrecognized net (asset) obligation at transition 

(6) 

(41) 

(6) 

(50) 

(74) 

7 

Unrecognized prior service cost 

1 

33 

— 

41 

37 

12 

Unrecognized net loss 

6 

146 

5 

89 

57 

3 

Recognition of a portion of the minimum liability as 
an intangible asset 


(34) 


(21) 


(10) 

Recognition of remaining minimum liability as 
an adjustment to equity 


(49) 





Prepaid (accrued) pension cost recognized in 
the consolidated balance sheet 

$ 5 

S (261) 

$ 5 

$ (164) 

$ (24) 

$ (123) 


of compensation increase of 3.8% in 1993, 4.5% in 1992 and 
4.7% in 1991. 


The components of net pension expense are: 

in millions 1993 1992 1991 


Service cost: benefits earned 
during period 

$ 27 

$ 27 

* 24 

Interest cost on projected 
benefit obligation 

68 

67 

64 

Actual return on plan assets 

(90) 

(53) 

(85) 

Net amortization and deferral 

33 

(9) 

24 

Net pension expense 

S 38 

$ 32 

$ 27 
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NON-PENSION RETIREMENT PLANS 

The company sponsors postretirement medical and life-insurance 
plans which are available to most of its United States employees. 
In order to be eligible for these plans, employees must retire from 
the company and have been covered under the company's active 
medical or life-insurance plan. The level of benefits available 
depends on year of retirement and the plan in effect at that time. 
The plans are contributory. Contributions are adjusted annually 
and depend on year of retirement and, in some cases, years of 
service. The plans are not funded. 

During 1991, the company adopted Statement of Financial 
Accounting Standards No. 106, “Employed Accounting for 
Postretirement Benefits Other Than Pensions,” and recorded the 
accumulated postretirement benefit obligation of $176 million, 
and the related deferred tax benefit of $63 million, for active 
employees and retirees as of January 27, 1991. 

The weighted-average discount rate used to determine the accu¬ 
mulated postretirement benefit obligation was 7.25% in 1993, 
8.5% in 1992 and 8.75% in 1991. The following table sets forth 
the plans' combined accrued postretirement benefit obligation. 


in millions 

mz 

1992 

1991 

Accumulated postretirement 
benefit obligation: 

Retirees 

S 194 

$166 

$155 

Fully eligible active plan 
participants 

20 

43 

40 

Other active plan participants 

6 

9 

8 


220 

218 

203 

Unrecognized actuarial loss 

(16) 

(23) 

(18) 

Accrued postretirement 
benefit obligation 

$ 204 

$195 

$185 


For measurement purposes, a 14.5% increase in the cost of 
covered health-care benefits was assumed for 1994; the rate was 
assumed to decline gradually to 6% in 2008, and remain at that 
level thereafter. A 1% increase in the health-care cost trend rate 
would increase the accumulated postretirement benefit obliga¬ 
tion at January 29, 1994, by $17 million, and the 1993 annual 
expense by $1 million. 


Postretirement medical and life-insurance expense was $17 mil¬ 
lion in 1993, $18 million in 1992 and $17 million in 1991. 
Substantially all of the expense represents interest on the accu¬ 
mulated benefit; service cost was not material. The cash cost to 
provide retiree medical and life-insurance benefits was $8 million 
in each of 1993, 1992 and 1991. 


SUPPLEMENTAL CASH FLOW INFORMATION 

Cash paid for interest and income taxes follows: 


in millions 

1993 

1992 

1991 

Interest 

CXI 

85 

89 

Income taxes 

$ 100 

110 

177 


Additional information regarding investing activities follows: 


in millions 

1993 

1992 

1991 

Acquisitions: 

Cash paid 

$ 19 

$ 6 

$ 39 

Liabilities assumed 

9 


45 

Fair value of assets acquired 

(28) 

(6) 

(66) 

Excess purchase price over 
fair value 

3 — 

$ — 

$ 18 


The company considers all highly liquid investments with 
maturities of three months or less at date of purchase to be 
cash equivalents. 

STOCK OPTION AND PURCHASE PLANS 

Under the company's stock option plans, options to purchase shares 
of common stock may be granted to officers and key employees 
at market price on the date of grant. Generally, one-half of each 
option is exercisable beginning one year from the date of grant, 
with the remaining half becoming exercisable two years from the 
date of grant. The options terminate up to 10 years from the 
date of grant. The expiration dates of options outstanding at 
January 29,1994, ranged from February 8,1994, to July 1, 2003. 

Under the company's stock purchase plan, participating employees 
may contribute up to 10% of their annual compensation to acquire 
shares of common stock at 85% of the lower market price on one 
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of two specified dates in each plan year. Of the eight million shares 
of common stock authorized for purchase under the plan, partici- 
pating employees have purchased a total of 5,112,945 shares, of 
which 521,470 shares were purchased by 7,655 participants during 
the year ended January 29, 1994. 

When common stock is issued under the company’s stock 
option or stock purchase plans, the proceeds from options 
exercised or shares purchased are credited to the common stock 
account to the extent of the par value of the shares issued, 


and the excess is credited to the additional paid-in capital 
account. When treasury common stock is issued, the difference 
between the average cost of treasury stock used and the 
proceeds from options exercised or shares purchased is charged 
or credited, as appropriate, to either the additional paid-in 
capital or retained earnings accounts. The tax benefits relating 
to amounts deductible for federal income tax purposes which 
are not included in income for financial reporting purposes have 
been credited to the additional paid-in capital account. 


The information set forth in the following table covers options granted under the company’s stock option plans: 


I9W 1992 1991 


in thousands, except prices per share 

Number 

of 

Sham 

Range 

Prices 
per Share 

Number 

of 

Shares 

Range of 
Prices 
per Share 

Number 

of 

Shares 

Range of 
Prices 
per Share 

Options outstanding at beginning of year 

3,980 

! 8 -34 

3,559 

$ 4-34 

3,216 

S 4-30 

Granted 

906 

29-30 

1,098 

30 

814 

34 

Exercised 

37 

3-28 

591 

4-30 

373 

8-30 

Expired or canceled 

124 

8-34 

86 

17-34 

98 

17-34 

Options outstanding at end of year 

4,725 

8-34 

3,980 

8-34 

3,559 

4-34 

Options exercisable at end of year 

3,405 

8-34 

2,572 

8-34 

2,397 

4-34 

Options available for future grant at end of year 

2,331 


3,117 


4,368 



PREFERRED STOCK 

At January 29, 1994, the 109,318 outstanding shares of 12.20 
Series A Convertible Preferred Stock had a liquidation value 
of $45.00 per share, or $4.9 million. The stock is cumulative, 
voting and convertible at any time at the option of the holder, 
at the rate of 5.68 shares of common stock for each share of 
preferred stock, subject to anti-dilution provisions. A total of 
620,926 shares of common stock has been reserved for the 
conversion. At the option of the company, the preferred stock 
is redeemable at liquidation value, subject to a holder s right to 
convert such shares into shares of common stock prior to the 
date fixed for redemption. 


SHAREHOLDER INFORMATION 

Woolworth Corporation common stock is listed on the New 
York, Toronto, Amsterdam, Basel, Zurich, Geneva and 
Lausanne stock exchanges, and, In addition, is traded on the 
Boston, Cincinnati, Chicago, Philadelphia and Pacific stock 
exchanges. The company’s preferred stock is listed on the New 
York Stock Exchange and traded on the New York, Cincinnati 
and Chicago stock exchanges. The New York Stock Exchange 
ticker symbol for the company’s common stock is “Z”. 

Cash dividends have been paid to common shareholders every 
quarter since 1912. Dividends declared on common and preferred 
shares in 1993 amounted to $154 million. At January 29,1994, 
50,310 shareholders of record owned 131,922,774 common shares, 
and 1,474 shareholders of record owned 109,318 preferred shares. 
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SHAREHOLDER RIGHTS PLAN 

The company has issued one-half of a preferred stock purchase right 
for each outstanding share of common stock. Each right entitles a 
shareholder to purchase one one-hundredth of a share of Series B 
Participating Preferred Stock at an exercise price of $200, subject to 
adjustment. Generally, the rights become exercisable only if a person 
or group acquires 20% or more of the company's outstanding voting 
stock or announces a tender offer for 20% or more of the company's 
outstanding voting stock, other than pursuant to an offer for all 
outstanding shares of the company which the board of directors 
determines to be fair to, and otherwise in the best interests of, the 
company and its shareholders. The company will be able to redeem 
the rights at $.05 per right at any time during the period prior to 
the 10th business day following the date a person or group acquires 
20% or more of the company's voting stock. 

Upon exercise of the right, each holder of a right wall be entitled 
to receive common stock (or, in certain circumstances, cash, 
property or other securities of the company) having a value equal 
to two times the exercise price of the right. The rights, which 
cannot vote and which cannot be transferred separately from 
shares of common stock to which they are presently attached, 
expire April 14, 1998, unless earlier redeemed. 

RELATED-PARTY TRANSACTIONS 

The company purchases banking and trustee services from, and 
leases retail space to, The Bank of New York, of which the 
chairman and chief executive officer is a director of Woolworth. 
A director of Woolworth is also a director of The Bank of New 
York. Fees paid to The Bank of New York were approximately 
$820,000 in 1993, $855,000 in 1992 and $801,000 in 1991. Rental 
income received from The Bank of New York was approximately 
$460,000 in 1993, $430,000 in 1992 and $475,000 in 1991. 

SUBSEQUENT EVENTS 

Sale of Woo lets On March 17,1994, the company's transaction 
to sell 122 of 142 Woolco discount department stores to Wal-Mart 
Stores, Inc. dosed. 

Legal proceedings Between March 30, 1994, and April 18, 
1994, the company and certain of its directors and officers were 
named as defendants in lawsuits asserted by certain shareholders 


who claim to represent classes of shareholders that purchased 
shares of the company’s common stock during different periods 
between January 1992 and March 1994. 

These class action complaints purport to present claims under 
the federal securities and other laws and seek unspecified 
damages based on alleged misleading disclosures during the 
class periods. 

These actions are all at a preliminary state of proceedings and 
accordingly, the outcome cannot be predicted with any degree 
of certainty. As a result, the company cannot make a determina¬ 
tion if the litigation will have a material adverse effect on the 
company's financial position. 

The company has also been made aware that the staff of the 
Securities and Exchange Commission (“SEC”) is conducting 
an inquiry relating to the matters being reviewed by the Special 
Committee of the company's Board of Directors as well as in 
connection with trading in the company’s securities. The SEC 
staff has advised that its inquiry should not be construed as an 
indication by the SEC or its staff that any violations of law 
have occurred. 

MARKET PRICES 


1903 

1992 

High Low Close 

High Low Close 


Common Stock 

Quarter 

01 

323/8 

27 

303/8 

31V4 

27 

28 3 A 

02 

31 3 /8 

24Vi 

24% 

30 

26 

26% 

Q3 

26 3 /4 

22 V 2 

22Vs 

32% 

26% 

32% 

Q4 

26V4 

20V2 

26 

35 

28 

29% 

Preferred Stock 

Quarter 

01 

174 

162 V 2 

174 

170 

150 

160 

02 

166 

145 

145 

165 

145 

145 

Q3 

145 

125 

125 

185 

145 

185 

0.4 

145 

125 

135 

190 

176% 

180 
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DIVIDEND INFORMATION 




am 

1992 

1991 

1990 

1989 

Dividends declared 

Common 


81.16 

1.12 

1.08 

1.04 

.94 

Preferred 


S 2.20 

2.20 

2.20 

2.20 

2.20 

Dividend yield 
at year end 

Common 


4,5% 

3.8 

3.7 

3.4 

3.2 

Preferred 


1,6% 

1.2 

1.3 

1.4 

1.3 

QUARTERLY RESULTS (UNAUDITED) 

in millions, except 

per-share amounts Q1 Q2 Q3 

Q4 

Year 

Revenues 

1993 

S 2,135 

2,288 

2,387 

2,816 

S 9,626 

1992 

S 2,096 

2,230 

2,501 

3,135 

$ 9,962 

Gross profit (a) 
1993 

i 

657 

689 

784 

749 

S 2,879 

1992 

$ 

703 

746 

857 

973 

S 3,279 

Operating (loss) 
profit 

1993 

S 

(13) 

14 

(528) 

(126) S (653) 

1992 

s 

59 

88 

141 

286 

$ 574 

Net (loss) income 
1993 

s 

(24) 

(10) 

(350) 

(111)6 (495) 

1992 

$ 

17 

33 

65 

165 

$ 280 

Net (loss) income 
per share 

1993 

$ 

(-18) 

(.08) 

(2.66) 

(.84) S (3.76) 

1992 

s 

.13 

.25 

.50 

1.26 

6 2.14 

Dividends declared 
per share 

1993 

s 

.29 

.29 

.29 

.29 

$ 1.16 

1992 

$ 

.28 

.28 

.28 

.28 

$ 1.12 


(a) Gross prof t is revenues liss costs of sales. 


The company's unaudited quarterly results of operations for 
the year ended January 29, 1994, were restated to reflect the 
correction of gross margins and selling, general and administra¬ 
tive expenses and a decision to record in the third quarter the 
previously announced fourth quarter reversal of SI45 million 
of the repositioning charge, as follows: 


Adjustment 


in millions, except 
per-share amounts 

Q1 

Q2 

Q3 

Q4 

Gross profit 

S (32) 

(17) 

16 

33 

Operating profit 

$ (39) 

(19) 

163 

(105) 

(Loss) income before 
income taxes 

S (39) 

(19) 

163 

(105) 

Net (loss) income 

$ (25) 

(12) 

102 

(65) 

Earnings per share 

S (.19) 

(.09) 

.77 

(.49) 


The company's business is seasonal in nature. Historically, a 
greater proportion of annual revenues and net income is 
generated in the company's fourth quarter. The 1993 third 
quarter operating results include a $558 million pretax charge 
due to the repositioning program. The 1993 fourth quarter 
results include a $168 million pretax charge for the disposition 
of Woolco stores in Canada. 
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Store Profile Woolworth Corporation 


Specialty 

Foot Locker 

< 

tfi 

D 

• 

* Canada 

* Europe 

* Pacific Rim 

• Mexico 

Retail Units 

At 

Jan. 30, 

1993 Opened Closed 

athletic footwear and apparel 1,753 93 37 

Ac Planned 
Jan. 29 r Openings 
1994 1994 

1,809 68 

After Thoughts/C ari mar/ 






costume jewelry, handbags and 






Accessory Lady/Rubin/ 






accessories 

838 

257 

26 

1,069 

47 

Reflexions 

* 

* 

* 


* 







Kinney 

* 

* 




family shoe stores and leased 












departments in Woolco stores 

1,237 

4 

397 

844 

3 

Lady Foot Locker 

* 





womens athletic footwear and apparel 

551 

41 

9 

583 

18 

Champs Sports 

• 

■- 



m 

athletic equipment, footwear and apparel 

442 

76 

4 

514 

26 

Northern Reflections 

* 

* 




women’s casual sportswear 

318 

104 


422 

45 

Kids Mart/Little Folks 

* 





infants’ and childrens apparel 

349 

6 

11 

344 


Athletic X-Prcss 

• 





family athletic footwear and apparel 

178 

42 

11 

209 

8 

Lady Foot Locker 

• 

■ 




womens casual-apparel stores and 






Casuals 






leased departments in Woolco stores 

298 

1 

110 

189 


Williams the Shoemen 




• 


family shoe stores 

187 

7 

5 

189 

8 

The San Francisco 

* 





musical giftware 

137 

36 

2 

171 

11 

Music Box Company 












Mathers 




• 


brand-name family shoe stores 

139 

4 

9 

134 

3 

Randy River 

■ 

■ 




men’s casual apparel 

115 

10 

4 

121 

1 

Kids Foot Locker 

■ 




m 

childrens athletic footwear and apparel 

100 

20 

1 

119 

21 

Moderna/Dcr Schuh 



i 



family shoe stores 

102 

5 

3 

104 

1 

Karuba 


• 




womens casual apparel 

84 

1 

9 

76 


Vic Jensens 




* 


family shoe stores 

69 

5 

3 

71 

9 

Canary Island 


■ 




men’s outdoor apparel 

64 

3 

2 

65 


Footquarters 

■ 





brand-name family shoe stores 

93 

4 

33 

64 

1 

Going to the Game! 

• 





licensed athletic-team apparel 

50 

10 


60 

2 

Northern Getaway 

* 

* 




childrenswear 

21 

27 

1 

47 

15 

The Best of Times 

■ 

■ 




watches and clocks 

35 

15 

10 

40 


Silk Sc Satin 


■ 




brand-name lingerie and sleepwear 

28 

8 


36 

7 

Gallery One 




v 


high-fashion, brand-name women’s shoe stores 

33 

3 

4 

32 

1 

Northern Traditions 


* 




classic womens apparel 

13 

13 


26 

5 

Lady Plus 



m 



larger-sized women’s apparel 

21 

4 


25 

7 

World Foot Locker 

■ 





athletic footwear and apparel 

2 

20 


22 

8 

Colorado 

■ 





outdoor apparel 


14 


14 

8 

Ashhrooks 


* 




home furnishings and accessories 

6 



6 


Other 

■ 

■ 


■ 

m 


96 

1 

96 

1 








Total specialty 

7,359 

834 

787 

7,406 

323 

General Merchandise 












Woolworth/Robinsons/ 

• 

■* 

* 


* 

general merchandise 

1,368 

27 

572 

823 

22 

Wool worth Mini Shops 












The Bargain! Shop 


* 




low-priced apparel and household items 

69 

20 


89 

105 

The Rx Place 

M 





deep-discount drug stores 

25 



25 

3 

Rx Place Drug Mart 

• 





discount drug stores 


5 


5 

20 

Burger King 

* 





franchised food operations in Woolworth stores 

20 



20 


Woolco 


* 




full-line promotional department stores 

149 

1 

150 









Total general merchandise 

1,631 

53 

722 

962 

150 







Grand total 

8,990 

887 

1,509 

8.368 

473 


The service marks and trademarks appearing on this page and elsewhere in this report (except for Burger King) are owned by Wool worth Corporation or its subsidiaries. 
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Statistical Data By Operation Woolworth Corporation 


KINNEY SHOE CORPORATION 

1993 1992 

1991 

1990 

1989 

Revenues 

3 3,646 

3,509 

3,274 

3,017 

2,641 

Per square foot 

$ 451 

460 

419 

400 

362 

Operating profit* 

$ 126 

360 

302 

263 

297 

Per square foot 

S 15.59 

47.18 

38.69 

34.85 

40.66 

Avg. selling area 

8,083 

7.631 

7,805 

7,546 

7.304 

F.W. WOOLWORTH CO. 

1991 

1992 

1991 

1990 

1989 

General merchandise 

Revenues 

S 1,846 

2,179 

2,219 

2,249 

2,250 

Per square foot 

S 159 

143 

130 

129 

123 

Operating results* 

S (104) 

61 

29 

84 

114 

Per square foot 

S (8.95) 

3.99 

1.71 

4.81 

6.22 

Avg. selling area 

11,618 

15,270 

17,007 

17,455 

18,318 

Specialty 

Revenues 

3 302 

228 

142 

84 

61 

Per square foot 

S 352 

379 

336 

287 

276 

Operating profit 

3 16 

18 

8 

6 

2 

Per square foot 

S 18.67 

29.90 

18.96 

20.48 

9.05 

Avg. selling area 

857 

602 

422 

293 

221 

RETAIL COMPANY OF GERMANY, 

IW 1992 

INC, 

1991 

1990 

1989 

General merchandise 

Revenues 

£ 1,582 

1,643 

1,575 

1,586 

1,128 


Dm 2,621 

2,558 

2,600 

2,532 

2,100 

Per square foot 

8 362 

384 

374 

400 

301 

Operating profit 

S 93 

71 

121 

148 

78 


Dm 154 

111 

199 

235 

142 

Per square foot 

S 21.25 

16.58 

28.77 

37.35 

20.80 

Avg. selling area 

4,376 

4,281 

4,206 

3,963 

3,750 

Specialty 

Revenues 

S 78 

87 

79 

73 

57 


Dm 129 

135 

131 

117 

106 

Per square foot 

$ 168 

176 

170 

171 

143 

Operating profit 

£ 1 

5 

6 

6 

2 


Dm 2 

8 

10 

10 

3 

Per square foot 

1 2.16 

10.14 

12.90 

14.02 

5.00 

Avg. selling area 

463 

493 

465 

428 

400 


WOOLWORTH CANADA INC. 




1993 

1992 

1991 

1990 

1989 

General merchandise 

Revenues 

S 1.328 

1,496 

1,585 

1,779 

1,748 


C£ 1,722 

1,828 

1,814 

2,071 

2,062 

Per square foot 

$ 

99 

103 

111 

124 

121 

Operating results* 

£ 

(61) 

16 

(22) 

95 

106 


CS 

(79) 

20 

(25) 

111 

125 

Per square foot 

£ (4.53) 

1.10 

(1-54) 

6.61 

7.33 

Avg. selling area 

1 

3,464 

14,493 

14,311 

14,362 

14,467 

Specialty 

Revenues 

S 

747 

740 

694 

621 

546 


CS 

968 

904 

795 

724 

645 

Per square foot 

s 

307 

336 

362 

359 

356 

Operating results* 

3 

(7) 

35 

31 

47 

53 


CS 

(9) 

43 

35 

54 

63 

Per square foot 

S (2.87) 

15.90 

16.16 

27.15 

34.53 

Avg. selling area 


2,437 

2,201 

1,918 

1,731 

1,535 

Ceram arwunts h*vp fccwi 

-^rlassified for comparative purposes. 



WOOLWORTH M EX 1C AN A, 

19 n 

, S.A. OE C.V. 

1992 1991 



Revenues 

% 

105 

85 

38 




Ps 

326 

263 

115 



Per square foot 

S 

94 

74 

33 



Operating profit 

$ 

9 

8 

3 




Ps 

28 

25 

10 



Per square foot 

1 

8.09 

6.94 

2.60 



Avg, selling area 


1,113 

1.153 

1,153 




199 i reflects 6 months results. 


*Operating results exclude repositioning and Woolco charges in 1993 
and restructuring charge in 1991. 

Currencies in millions , exceptper-square-foot amounts . 

Average selling area is the average of the beginning and ending sell¬ 
ing area in thousands of square feet. 
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Five-Year Summary of Selected Financial Data Woo(worth Corporation 


$ in millions, except per-share amounts 

1*93 

1992 

1991 

1990 

1989 

Summary of Operations 

Revenues 

% 9,626 

$ 9,962 

$ 9,914 

S 9,789 

S 8,820 

Costs of sales 

6,747 

6,683 

6,684 

6,534 

5,759 

Selling, general and administrative expenses 

2,615 

2,501 

2,575 

2,433 

2,242 

Depreciation and amortization 

257 

254 

261 

234 

204 

Interest expense 

79 

87 

87 

95 

101 

Repositioning/restructuring charges 

558 


390 



Loss on disposition of Woolco stores 

168 





Income taxes 

(303) 

157 

(30) 

176 

185 

Net (loss) income before cumulative effect of 
accounting change 

(495) 

280 

(53) 

317 

329 

Cumulative effect of change in method of accounting 
for postretirement benefits other than pensions 



(113) 



Net (loss) income 

£ (495) 

% 280 

$ (166) 

$ 317 

$ 329 

Per common share 

Net (loss) income 

$ (3.76) 

2.14 

(1.28) 

2.45 

2.56 

Dividends declared 

1 1.16 

1.12 

1.08 

1.04 

.94 

Average common shares outstanding 

131.7 

130.8 

130.2 

129.5 

128.6 

Financial Condition 

Inventories 

1 1,579 

2,269 

2,152 

2,091 

1,963 

Property and equipment, net 

1 1,531 

1,626 

1,642 

1,663 

1,447 

Total assets 

1 4,593 

4,692 

4,618 

4,305 

3,907 

Short-term debt 

% 533 

164 




Current portion of long-term debt and obligations 
under capital leases 

S 32 

21 

121 

30 

19 

Long-term debt and obligations under capital leases 

$ 336 

372 

425 

269 

306 

Total shareholders' equity 

£ 1,349 

2,059 

2,031 

2,340 

2,076 

Common shareholders' equity 

S 1344 

2,054 

2,025 

2,333 

2,069 

Per common share 

S 10.19 

15.64 

15.54 

17,99 

16.04 

Financial Ratios 

Return on beginning common equity (ROE) 

(24.2)% 

13.8 

(7.1) 

15.3 

17.9 

Return on average investment (ROI) 

(6.7)% 

9.3 

0.2 

11.6 

13.1 

Operating (loss) profit as a percentage of revenues 

(6.8)% 

5.8 

0.5 

6.5 

7.4 

Net (loss) income as a percentage of revenues 

(5.1)% 

2.8 

(1.7) 

3.2 

3.7 

Total debt/total capitalization 

69.2 % 

56.5 

53.8 

46.2 

46.4 

Current ratio 

1.2X 

1.6 

1.6 

1,7 

1.7 

Number of Stores at Year End 

8*368 

8,990 

8,386 

8,619 

8,074 
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Board of Directors Corporate 

Officers 


John W. Adams i, s 

Chairman of the Board and 
Chief Executive Officer 

Frederick E. Hennig 

President and 

Chief Operating Officer 

J, Carter Bacot 1 ,4, 6 

Chairman of the Board and 
Chief Executive Officer 
The Bank of New York Company, 
Inc, and The Bank of New York 
(banking services) 

Helen Galland 1,2,5 

President and 
Chief Executive Officer 
Helen Galland Associates 
(marketing and business 
consulting services) 

Philip H. Geier, Jr. i, 3 

Chairman of the Board, President 
and Chief Executive Officer 
Interpublic Group of 
Companies, Inc. 

(advertising agencies and other 
marketing communication services) 

Jarobin Gilbert Jr. 1,3,4 

President and 

Chief Executive Officer 

DBSS Group, Inc. 

(management, planning and 
trade consulting) 

Seymour H. Knox III I, 3,4 

Chairman of the Board 
and President 

Niagara Frontier Hockey L.P. 
(owner ot the Buffalo Sabres of 
the National Hockey League) 

William K. Lavin 1,6 

Voluntarily relinquished position 
as Chairman of the Board and 
Chief Executive Officer on 
April 3, 1994, on a temporary 
basis, pending conclusion of 
Special Committee Investigation 

Margaret P. MacKimm i, 3, s 

Former Senior Vice President - 
Communications 
Kraft General Foods, Inc. 
(multinational marketer and 
processor of food products) 

John J. Mackowski i, 2 ,5 

Director of various companies 

James E. Preston I, 2 , 3 ,4,6 

Chairman of the Board and 
Chief Executive Officer 
Avon Products, Inc. 

(manufacture and sale of beauty 
and related products) 

Harold E. Sells i, i, b 

Retired Chairman of the Board 
and Chief Executive Officer 


John W. Adams 

Chairman of the Board and 
Chief Executive Officer 

Frederick E. Hennig 

President and 

Chief Operating Officer 

Stniw Ptot Pmtdmti 

C. Jackson Gray 

Corporate Planning and 
Development 

Andrew P. Hines 

Chief Financial Officer 

W. Barry Thomson 

Chief Administrative Officer 

Via Pmidtttfs 

Gary M. Bahier 

General Counsel and Secretary 

Gary H. Brown 

Real Property 

John H. Cannon 

Treasurer 

Roy L. Garofalo 

Investor Relations 

Glen R. Goff 

General Auditor 

Laura T. Kirsner 

Controller 

Aubrey C. Lewis 

Corporate Liaison 

Frank J. Marrella 

Logistics 

Henry C. Miner HI 

Taxation 

Patricia A. Peck 

Human Resources 

Philip W. Richards 

Management Information Systems 

Frances E. Trachter 

Public Affairs 

Assis/ant Co nfr c //±r. r 

Michael G. Archbold 
Brian D. Flood 
Michael T. Steven 

Assistant zrttarie r 

Sheilagh M. Clarke 
Mark S. Miller 
James P. Mullin 
Dennis E. Sheehan 

Assistant fWtnyrrrt 

Peter D. Brown 
John F. Merrigan 
Alfonso Tino 
Martin B. Tolep 

Assistant Vice Presidents 

S. William Manteria 
Walter E, Sprague 
Rita R. Welz 


Honorary Dincton 

F.M. Kirby 
Robert C. Kirkwood 
John W. Lynn 


1 MEMBER OF EXECUTIVE COMMITTEE 

2 MEMBER OF AUDIT COMMITTEE 

3 MEM BER O F C OM PE N 5ATlON COM MI TT E£ 

4 MEMBER OF NOMINATING AND 
ORGANIZATION COMMITTEE 

5 MEMBER OF RETIREMENT INVESTMENT 
COMMITTEE 

6 MEMBER OF ACQUISITIONS AND FINANCE 
COMMITTEE 


Consolidated 

Operations 


KINNEY SHOE CORPORATION 
Ronald J. Berens 

President and 
Chief Executive Officer 

Harold C. Rowen 

Vice Chairman 

RETAIL COMPANY OF 
GERMANY; INC. 

Peter Ellegast 

President and 
Chief Executive Officer 

WOOLWORTH CANADA INC. 
Frederick E, Hennig 

Acting Vice Chairman and 
Chief Executive Officer 

F.W WOOLWORTH CO. 

Edgar J. Swain 

President and 
Chief Executive Officer 

WOOLWORTH MEXICAN A, 

5-A. DE C.V. 

Alfonso Rodriguez Arellano 

Director General 

WOOLWORTH OVERSEAS COHP. 
Gary T. Fuller 

President and 
Chief Executive Officer 


Corporate Information 


CORPORATE HEADQUARTERS 

Woolworth Building 
233 Broadway 
New York, New York 
10279-0003 
(212) 553-2000 

TRANSFE R AGENTS AND 
REGISTRARS 

First Chicago Trust Company 

of New York 

P.O. Box 2500 

Jersey City, New Jersey 

07303-2500 

1-800-446-2617 

The R-M Trust Company 
Corporate Trust Services 
P.O. Box 7010 

Adelaide Street Postal Station 
Toronto, Ontario 
M5C 2W9 
1-800-387-0825 
(416) 813-4500 

FORM I fl-K 

A copy of Woolworth 
Corporations 1993 Annual 
Report on Form 10-K filed 
with the Securities and Exchange 
Commission is available, 
without charge, by request to 
the corporate secretary at the 
corporate headquarters. 


SHAREHOLDERS' MEETING 

The next annual meeting of 
shareholders will be held at the 
Pabst Theater, 144 East Wells 
Street, Milwaukee, Wisconsin 
at 10 A.M. (local time) on 
Thursday, June 16, 1994. The 
formal notice of the meeting, 
proxy statement and form of 
proxy will be mailed to each 
shareholder on or about May 9, 
1994, at which time proxies will 
be requested by management. 

DIVIDEND REINVESTMENT PLAN 

The company has a dividend 
reinvestment plan under which 
quarterly cash dividends on the 
company's common stock and 
certain voluntary cash payments 
may be invested in additional 
shares of common stock. 
Brokerage commissions and 
administrative costs associated 
with stock purchases under the 
plan are paid by the company. 

A brochure describing the plan 
and an application form can be 
obtained from: First Chicago 
Trust Company of New York, 
P.O. Box 2500, Jersey City, New 
Jersey 07303-2500 or from the 
corporate secretary at the corpo¬ 
rate headquarters. 

© 1994 Woolworth Corporation 

® Printed on Recycled Paper 
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WOOL WORTH CORPORATION 

Wool worth Building 
2D Broadway 

New York, New York 10779-0003 



